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' ' ' OMB APPROVAL
UNITED STATES ‘
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076

PROCESSE@ Washington, D.C.20549 : | Expires: April 30,2008

Estimated average burden

' . hours per response.......... ;
OCT i 3 2005 FORM D ours per response 16.00
NOTICE OF SALE OF SECURITIES
SEC USE
THOMSON PURSUANT TO REGULATION D L.

FINANCIAL SECTION 4(6), AND/OR
'UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED
‘ //A\L

Name of Offering (__| Check if this is an amendment and name has changed, and indicate change.) i // \Q:
e$’

GIS Fund of Funds LLC  CEWED QX
Filing under{Check box(es) that apply): Rule 504 Rule 505 Rule 506 Section 4(6) 4 <~‘1 ULOE Z
9 { (es) PPly): [j O ] O ®) e D &\\
g

Type of Filing: K] New Filing D Amendment ‘ } e //' e~ e 280 \\}‘
A.BASIC IDENTIFICATION DATA NN '-"““//

1.Enter the information requested about the issuer : ‘ RN /@/

Name of Issuer( || Check if this is an amendment and name has changed, and indicate change.) ‘\"Y\f:\ s 5//&5,‘

GIS Fund of Funds LLC ' ON

Address of Executive Offices (Number and Street, City,State,Zip Code) | Telephone Number(lncludlng\@a/éode

1370 Avenue of the Americas 24th Fioor New York NY 10018 ‘ 212-554-5000

Address of Principal Business Operations (If different from Executive Offices) Teleph er{lncluding Area Code
(Number and Street,City,State, Zip Code) . )

e LT —

Type of Business Organization ‘ 05068032

D corporation D limited partnership, already formed . other (please specify): Lt
D business trust D limited partnership, to be formed

MONTH  YEAR

Actual or Estimated Date of tncorporation or Organization: [oT3] [0T5] Actual D Estimated
Jurisdiction of Incorporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state:
) CN for Canada; FN for other foreign jurisdiction) .

GENERAL INSTRUCTIONS

FEDERAL:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulatian O or Sectian 4(6), 17 CFR 230.501 et seq. or 15 U.S.C 77 d(8).

When to Fite: A notice mustbe filed no later than 16 days after the first sale of securities in the offering. A natice is desmed filed with the U.S. Securities and Exchange Commision (SEC)
on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the dats on which it is due, on the dats it was maiied by United States
registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washigton, D.C. 20548.

Copies Required: Five (5) copies of this notice must be filed with the SEC one of which must be manually signed. Any Coples not manully signed must be photocopies of the manually
signed copy or bear typsd or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any material changes from the information previously suppiied in Parts A and B, Part E and Appendix need not be filed with the SEC.

Filing Fee: Thera is no federal filing fee.

State:

This notice shall be used to indicate refiance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. issuers relying on ULOE must file a separata notice with the Securities Administrator in each state where sales are to be, or have been made. {f a State requires the payment of a fee a:
a pracondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The
appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number

2003 © Blue Sky MLS, Inc. Page 1 of 8 , . SEC 1972 (6/02) %
{Portions of Software) : ’



2. Enter the information requested for the followmg
i. Each promoter of the issuer, if the issuer has been organized within the past five years;

ii. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10%
or more of a class of equity securities of the issuer;

iii. Each executive officer and director of corporate issuers and of corporate general managing
partners of partnership issuers; and

. iv. Each general and managing partner of partnership issuers.

Check Box(es) that apply: K] Promoter [] Beneficial Owner [ ] Executive Officer [ ] Director [] General and for
. Managing Partner

Full Name(Last name first, if Individual)

Gagnon Advisors LLC

Business or Residence Address. {(Number and Street, City,State ,Zip Code)
1370 Avenue of the Americas, New York NY 10019

Check Box(es) that apply: D Promoter D Beneficial Ownér E Executive Officer D Director D General and for
Managing Partner

Full Name(Last name first, if individual)

Gagnon Neil J

Business or Residence Address (Number and Street, City,State ,Zip Code)
1370 Avenue of the Americas,24th Floor New York NY 10018

Check Box(es) that apply: D Promoter |:] Beneficial Owner E Executive Officer [_] Director D General and /or -
: Managing Partner

Full Name(Last name first, if Individual)

Nordberg Wayne E

Business or Residence Address (Number and Street, City,State ,Zip Code)
1370 Avenue of the Americas,24th Floor New York NY 10019
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Yes - No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?................ D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?........c.cccooiv i, $ $500,000.00
Yes No

0 0

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchases in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and /or with a
state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons
of such a broker or dealer; you may set forth the information for that broker or dealer only.

Fuli Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed has Solicited or Intends to Solicit Purchasers _
(Check "All States or check individual States).............cc i , D Ali States

g [J ik [ wa [J @R[ A [Jeol [Jen [Joe [ioe [JFu [Jear e [Joon [
iy [] oo [Jooa [ st [J o Jear [J e ey [Jiar (g Jing st [Jivol [
v [ el [ owe ] e [ e g [ v [Jivel [JiNol [Jiod [Jiok [Jiorl [JiPAl []
w1 [ 1sel [ oy [N [ e [Jom [ vn [Jval Qe O Qwo Owy e 0
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1. Enter the aggregate offering price of securities included in this offering.and the total amount already sold.
Enter "0" if answer is "none" or "zero”, If the transaction is an exchange offering, check this box D and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

. ’ - Aggregate Amount Already
Type _°f Security . offering price Sold
Dbt $
EQUIY. o e e e $
D Common D Preferred
Convertible Securities(including warrants)............c.ccociiicnnlone, $ $
Partnership Interests..........ocvo e $ $
Other(Specify Membership Units ) T $  $999,000,000.00 $
Total e, e $  $999,000,000.00 $
Answer also in Appendix, Column 3, if filing under ULOE
2 Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of Aggregate
504,indicate the number of persons who have purchased securities and the aggregate dollar investors Doilar Amount
amount of their purchases on the total lines. Enter "0" if answer is "none” or "zero". of Purchases
Accredited INVeStOrs......ccccoiiviiiie e et ar e abeareaas
Non-aceredited INVESIOTS.....c.coiiiiiee et e e -
Total(for filing under Rule 504 Only).....cccooevcniiiir e
Answer aiso in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 Or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve(12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
‘ _ ' Type of - Dollar Amount
Type of offering ‘ : securities Sold
Rule 505............... et ireteteraiaeiteniaeibereransbberae e tanntterahe bt aean e e ee et e nnanenteaaeean
: 3
RegUIALION AL e e e e $
ReguIation BO4..... ..o 2
TOtaL it e e

4.a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information

may be given as subject tc future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

Transfer AGent's FBES......ccoovv oo E $0.00
Printing and Engraving CostS........ccoovvve. e ive s esreees E $0.00
Legal FBOS. e eereos oo E $0.00
Accounting Fees............ et me et ettt st benan E $0.00
ENGINEEIING FEES.......oviiiiiitieieeeeiiieee et enesesaees e e [l $0.00
Sales Commissions (spécffy finders’ fees separately).t.......................‘.......v ................ E $0.00
Other Expenses(identify).........cococrvrveunnn, E $0.00

TOMAL ettt K] $0.00
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